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Dear Secretary: -

I have enclosed an original, and one fully executed counterpart, of the document described below to be
recorded pursuant to § 11301 of Title 49 of the U.S. Code. ,

This document is a Security Agreement, a primary document and is dated September 14, 2007. I request
that the document be cross-indexed.

The names and addressed of the parties to the document are as follows:

Debtor: Westem Railroad Equipment Company
1370 Colleen Avenue
Arden Hills, MN 55112

Secured Bank of the West

Party: 520 Main Ave
Fargo, ND 58124

The equipment covered by the document consists of Sixty-three (63) intermodal bogies, transition bogies
and chassis which are more particularly described on Exhibit “A™ accompanying this letter.

A fee of $35.00 is enclosed. Please return the original and any extra copies not needed for recordation to:

Bank of the West
Attn: Justin Piatz
520 Main Ave.

Fargo. ND 58124

A short summary of the document to appear 1n the index follows:

The document is a Commercial Security Agreement dated September 14, 200/ between Western
Railroad Equipment Company, 1970 Colleen Ave., Arden Hills, MN 55112, as Debtor, and Bank
of the West, 520 Main Ave.. Fargo, ND 58124, as Secured Party. The Security Agreement covers
Sixty-three (63) intermediate bogies, transition bogies and chassis which are numbered 80001
through 80027 and 90001 through 90036 as reflected in attached exhibit A.

Sincerely,

ol A BT uuk>

Neal A. Beitelspacher
Vice President
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Reforencos in me boxsa above are for Lender's use only and do not limit the apphcabihty of this document to any particular loan or ttem
Any item above contalnirig "* **" hag been omitted due to text length limitations.

Grantor: WESTERN RALROAD EQUIPMENT COMPANY Lender: BANK OF THE WEST
1370 COLLEEN AVE Fargo CBO #21196
ARDEN HILLS, MN 56112-1934 520 MAIN AVE
Fargo, ND 58124
(888) 457-2692

THIS COMMERCIAL SECURITY AGREEMENT dated September 14, 2007, is made and executed betwesn WESTERN RAILROAD EQUIPMENT
COMPANY {"Grantor”} and BANK OF THE WEST {"Lender").

GRANT OF SECURITY INTEREST. For valueble consideration, Grantor grants to Lender a securily intsrest in the Collateral to secure the
indebtedness and agrees that Lender shall have the rights statad in this Agreement with respect to the Collataral, in addition to ol other rights
which Lender may have by law.

COLLATERAL DESCRIPTION. The word "Collateral™ ag usad in this Ayun.lent meang the following described property, whether now owned or
hereaftar acquired, whether now existing or hereafter arising, and wherever located, in which Grantor ig giving to Lender & security interast for
the payment of the Indebtedness and performance of all other obligations under the Note and this Agreement:

Al equipment and raliroad cars set forth in the attached Exhibit A along with all attachments, accessions, accessories, fittings, incresses,
tools, parts, repairs, supplies, snd commingled goods relsting %o the foragoing praperty, and ali sdditions, replacements ot and substitutions
for all or any part of tha foregoing property: afl insurance refunds relating to the foregoing property; sl good will relating ® the foregoing
property; all records snd data and embedded scftware relating to the foregoing property, and all equipment. inventory and software to
utilize, creaite, maintain and process any such recorde and dats on electronic media; and all supporting obligations relating to the foregoing
property: all whether now existing or hereaftsr arising. whether now owned or heresfter acquired or whether now or hereafter subject to
any rights in the foregaing property; and all products and proceeds {including but not limited to all insurance payments) of or reiating to the
taregoing property.

All accounts and other righis to payment. chattel paper {including but not limited 1o all rights to payments and performancs under the Lease
Agreement dated Decamber 22, 2008 by and between Westermn Raiiroad Equipmant Company (Lessor} and North Star Refl intermodal, LLC.
{Lesses), instruments (including but not limited to all promissory notes), letter-of-credit rights, letters of credit, documents, deposit
accounts, investiment property, monsy, other sights to payment and performance, and genersl intangibles {including but not fimited to all
softwars and all payment intangibles); all insurancs refunds relating to the foregoing property; sl good wik relating to the foregoing
property; all recorda and data and embedded software relsting to the foregoing property. and all supporting obligations relsting to the
foregaing property; al whether now existing or hereafter arising. whether now owned or hereafter acquired or whether now or hereafter
subject to any rights in the foregoing property; and all products and proceeds {including but not Umited to all insursnce payments) of or
relating to the foregoing property

in addition, the word "Collateral” aiso includes all the following, whether now ownad or hereafter acquired, whether now existing or hereafter
arising, and wherever located:

{A) AH accessions, attachments, accessoties, tools, parts, supplies, replacements of and additions to any of the collateral described herain,
whether addad now or later.

{B) AIll products and produce of any of the property describaed in this Collateral section.

(C} AN accounts, general intangibles, instruments, rents, monies, payments, and all other rights, arising out of a sale, lease, consignment
or other disposition of any of the property described in this Coliateral section.

(D) All proceeds lincluding insurance proceeds) from the safe, destruction, loss, or other disposition of any of the property degcribed in this
Collateral section, and sums due from a third party who has damaged or destroyed the Collateral or from that party’s insurer, whether due
to judgment, settiement or other process.

(E} AH records and data relating to any of the property described in this Collateral section, whether in the form of a writing, photograph,
microfilm, microfiche, or electronic media, together with ali of Grantor's right, title, and interest in and to ail computer software required to
utilize, create, maintain, and process any such records or data on electronic media.

CROSS-COLLATERALIZATION. In addition to the Nots, this Agresment secures all obligations, debts and liabilities, plus interest thereon, of
Grantor to Lender, or any one or more of them, as well as all claims by Lender against Grantor or any one or mora of them, whether now
existing or hereafter arising, whether related or unrelated to the purpose of the Nota, whether voluntary or otherwise, whether due or not due,
direct of indirect, determined or undstermined, absolute or contingent, liquidated or unliquidated, whether Grantor may be liable individually or
jointly with others, whether obligated as guarantor, surety, accommodation party or otherwise, and whether recovery upon such amounts may
be or hereafter may become barred by any statute of limitations, and whether the obfigation 10 repay such amounts may be or hereafter may
become otherwise unenforcesble.

RIGHT OF SETOFF. To the extent permitted by applicabla law, Lender reservas & right of setoff in all Grantor’s accounts with Lender {whather
checking, savings, or some other account), This includes afl accounts Grantor holds jointly with someone else and all accounts Grantor may
open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which astoff would be prohibited by
law. Grantor authorizes Lender, to tha axtent permitted by applicable law, to charge or satoff all sums owing on the Indebtedness against any
and all such accounts, and, at Lender’s option, to administrativoly fresze all such accounts to allow Lender to protect Lender's charge and setoff
rights provided in this paragraph.

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respoct to the Collatoral, Grantor represents
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and promiges to Lender that:

Parfection of Security Interest. Grantor agrees to take whataver actions are requested by Lender to perfect and continua Lender's security
interest in the Collateral. Upon request of Lander, Grantor will deliver to Lender any and all of the documents evidencing or ¢onstituting the
Collateral, and Grantor will note Lender’s interest upon any and all chatte! paper and instruments if not delivered to Lender for possession
by Lender. This is a continuing Security Agreement and will continus in effect even though all or any part of the indebtedness Is pald in hult
and even though for a period of tims Grantor may not be indebted to Lendsr.

Notices to Lender. Grantor will promptly notify Lender in writing at Lender‘s address shown above (or such other addresses as Lender may
designate from time to time} prior to any (1) change in Grantor's name; (2) change in Grantor's assumed business namsi(s); (3) change
in the management of the Corporation Grantor; (4) change in the authorized signerls); (5) change in Grantor's principal office address;
{8) change in Grantor's state of orgsnization; {7) conversion of Grantor to a new or different type of business entity; or (8) change in
any other agpect of Grantor that directly or indirectly relates to any agresments between Grantor and Lender. No change in Grantor's name
or state of organization will take effect until after Lender has received notice.

No Viclation. The sxscution and defivery of this Agresment will not violate any law or agreement governing Grantor or to which Grantor is
a party, and its certificats or articles of incorporation and bylawa do not prohibit any tarm or condition of this Agreement.

Enforcesbllity of Collateral. To the extent the Collateral consists of accounts, chattel paper, or general intangibles, as defined by the
Uniform Commercial Code, the Collateral is enforceable in accordancs with its terms, is genuine, and fully complies with all applicable laws
and reguiations concerning form, content and manner of preparation and execution, and all persons appearing to be obligated on the
Collateral havae authority and capacity to contract and are in fact obligated as they appear t0 he on the Collateral. At the time any account
becomes subject 1o 2 security intereat in favor of Lender, the account gshall be a good and valid account representing an undisputed, bona
fide indebtadness incurred by the account dabtor, for merchandige held subject to delivery instructions or previously shipped or delivered
pursuant to a contract of sale, or for services praeviously performed by Grantor with or for the account debtor. So long as this Agresment
remainsg in effact, Grantor shall not, without Lender's prior written consent, compromise, settle, adjust, or sxtend payment under or with
regard to any such Accounts, There shall bs no setoffs or counterclaims against any of the Coilateral, and no agreement shall have been
made under which any deductions or discounts may be clasimsd concerning the Collateral except those disclosed to Lender in writing.

Location of the Collatersl. Except in the ordinary course of Grantor's business, Grantor agrees to keep the Collatoral {or to the axtent the
Coliateral congsists of intangible property such as accounts or general intangibles, the records conceming the Coliateral) at Grantor's
addross shown sbove or 8t such other locations as sre acceptable to Lender. Upon Lender’s request, Grantor wilt defiver to Lander in form
satisfactory to Lender a schedule of real proparﬂeu and Collaterat focations relating to Grantor's operations, including without limitation the
following: (1) all real property Grantor owns or is purchasing: (2) all real property Grantor is renting or leasing; (3) ali storage facilities
Grantor owns, rents, leases, or usss; and (4) all other propertiegs where Coliateraf is or may be located.

Removal of the Collataral. Except in the ordinary course of Grantor's business, Grantor shall not remove the Coliateral from its existing
location without Lender’s prior written consent. To the extent that the Collataral consists of vehicles, or other titled property, Grantor shall
not take or permit any action which would require application for certificates of title for the vehiclas outside the State of Minnesota,
without Lender’s prior written consent. Grantor shall, whenever requested, adviss Lender of the exact location of the Coliateral.

Transactions Involving Collateral. Except for inventory sold or accounts coliacted in the ordinary course of Grantor's business, or as
otherwise provided for in this Agreement, Grantor shall not sell, offer to seli, or otherwise transfer or dispose of the Coilateral. Grantor
shall not pledge, mortgage, encumber or otherwise permit the Coliateral to be subject to any lien, sscurity interest. encumbrance, or
charge, other than the security interest provided for in this Agresment, without the prior writtsn consent of Lender. This includes sscurity
intereate even if junior in right to the secwrity interssts granted under this Agresment. Unless waived by Lender, sll proceeds from any
disposition of the Collateral {for whatever raagson} shall be held in trust for Lender and shafl not be commingled with any other funds;
provided however, this requirement shall not constitute consent by Lender to any sale or other disposition. Upon raeceipt, Grantor shall
immediately deliver any such proceads to Lender.

Tite. Grantor represents and warrants to Lender that Grantor holds good and marketable title to the Collateral, free and clear of all liens
and encumbrances except for the lisn of this Agreament. No financing statement covering any of the Coliateral is on file in any public
office other than those which reflect the security interest created by this Agreement or t0 which Lender has specifically consesnted.
Grantor shall defend Lendet's rights in the Collateral against the claims and demands of all other persons.

Repairs and Maintsnance. Grantor agrees to kesp and maintsin, and to cause others to keep and maintain, the Collateral in good order,
repair and condition at alt times while this Agreement remains In effect. Grantor further agrees to pay when due sl claims for work done
on, or services rendsred or material furnished in connection with the Collateral so that no fien or encumbrance may ever attach to or bs
filad against the Collatesal.

inspection of Collateral. Lender and Lender’'s designated repregentatives and agents shall have the right at all reasonable timas to examine
and inspect the Collateral wherever located.

Taxes, Assessments and Liens. Grantor will pay when due all taxes, assessments and lieng upon the Collateral, its use or operation, upon
this Agreement, upon any promissory note or notes evidencing the Indebtedness, or upon any of the other Related Documents. Grantor
may withhold any such payment or may elect to contest any lien if Grantor is in good faith conducting an appropriate proceeding to contest
the obligation to pay and 30 long as Lander's interest in the Collateral is not jeopardized in Lender’'s sola opinion. If the Collsteral is
subjected to a lien which is not discharged within fifteen {15) days, Grantor shall depoeit with Lender cash, a sufficient corporate surety
bond or other sscurity satisfactory to Lender in an amount adequate to provide for the discharge of ths lien plus any interest, costs,
reasonable attorneys’ fees or other charges that could accrue as a result of foraclosure or sale of tha Collatoral. In any conteat Grantor
shall defend itself and Lender and shalil eatisfy any final adverss judgment before snforcement against the Collateral. Grantor shall nems
Lender as an additional obliges under any surety bond furnished in the contest proceadings. Grantor further agrees to furnish Lender with
evidence that such taxes, assessments, and governmental and other charges have been paid in full and in a timely manner. Grantor may
withhoid any auch payment or may elect to contest any lien if Grantor is in good faith conducting an appropriate proceeding to contest the
obligation to pay and 8o long as Lender's interest in the Collatersi is not jeopardized.

Compliance with Qovarnmental Requirements. Grantor shall comply promptly with all laws, ordinances, rulas and regulations of all
governmental authoritias, now or hereafter in effect, applicable to the ownership, production, disposition, or use of the Collateral, including
ail laws or regulations reiating to tha undue erosion of highly-erodible land or relating to the conversion of wetlands for the production of an
agricultural product or commodity. Grantor may contest in good faith any such law, ordinance or regulation and withhold complisnce
during any proceading, including appropriate appeals, 30 long as Lender's interest in the Collateral, in Lender's opinion, is not jeopardized.

Hazardous Substances. Grantor reprosents and warrants that the Collsteral never has been, and never will be 3o long as this Agreement
remains a lien on the Collateral, used in violation of any Environmental Laws or for the generation, manufacture, storage, transportation,
treatment, disposal, release or ttweatened release of any Hazardous Substancs. The represantations and warrantias contained herein ars
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based on Grantor's due diligence in investigating the Collateral for Hazardous Substances. Grantor hereby (1) releases and waives any
future claime againgt Lendar for indemnity or contribution in the event Grantor becomes liable for cisanup or other costs under any
Environmentat Laws, and (2) agrees to indemnify, defend, and hold harmless Lender against any and all claims and logses rasuiting from a
breach of this provision of this Agreement. Thia obligation to indemnify and defend shall surviva the payment of the indabtedness and the
aatisfaction of this Agreement.

Maintenance of Casuaity insurance. Grantor shall procure and maintain all risks insurance, including without limitation fire, theft and
liability coverage together with such other insurance as Lender may requirs with respact to the Collateral, in form, amounts, coverages and
basis reasonably acceptable to Lender and issued by a company or companies reasonably acceptable to Lender. Grantor, upon request of
Lender, will deliver to Lander from time to time the policies or certificates of insurance in form satisfactory to Lender, including stipulations
that coverages will not be cancsiled or diminished without at ieast ten {10} days® prior written notice to Lender and not including any
disclaimer of the ingurer's liability for failure to give such a notice. Each insurance policy alsc shall include an endorsemant providing that
coverage in favor of Lender will not be impaired in any way by any act, omisasion or default of Grantor or any other person. In connection
with all policies covering assets in which Lender holds or is offersd & security interest, Grantor will provide Lender with such loss payable
or other endorsements as Lender may require. (f Grantor at any time fails to obtain or maintain any insurance as requirad under this
Agreement, Lender may (but shait not be obligated to) cbtain such insurancs as Lender deems appropriate, including if Lendsr 80 chooses
"single interest insurance,” which will cover only Lender's interest in the Coliateral.

Apptication of insurance Proceeds. Grantor shall promptly notify Lender of any loss or damage to the Collateral, whether or not such
casusity or lo8s i3 covered by insurance. Lender may make proof of loss if Grantor fails to do so within fiftesn [15) days of the casuaity.
All procseds of any insurance on the Collateral, including accrued proceeds thereon, shall be held by Lender as part af the Collateral. If
Lender consents to repair or repiacement of the damaged or deatroyed Collateral, Lender shall, upon satisfactory proof of expenditure, pay
or reimburse Grantor from the proceads for the reasonable cost of repair or restoration. If Lender does not consent to repair or replacement
of the Collatersl, Lender shall retain a sufficient amount of the proceeds to pay all of the Indebtedness, and shall pay the balance 10
Grantor. Any proceeds which have not been disbursed within six (8) months after their receipt and which Grantor has not committed to
the repair or restoration of the Coflateral shall be ussd to prepay the indabtednsas.

insurance Reserves. Lender may require Grantor to maintain with Lendesr resarves for payment of insurance premiums, which reserves shali
be created by monthly payments from Grantor of a2 sum estimated by Lender 10 be sufficient to produca, at least fifteen {15) days before
the premium due date, amounts at (sast equal to the insurance premiums to be paid. If fifteen (15) days before payment is due, the regerve
funds are insufficient, Grantor shail upon demand pay any deficiency to Lender. The reserve funds shail be held by Lender as a genersl
deposit and shall constitute a non-interest-bearing account which Lender may satisfy by payment of the insurance premiums required to be
paid by Grantor ag they bacome due. Lender does not hold the reserve funds in trust for Grantor, and Lender is not the agent of Grantor
for payment of the insurance premiums required to be paid by Grantor. The responsibility for the payment of premiums shail remain
Grantor's sole responsibility.

insurance Reports. Grantor, upon request of Lender, shall furnish to Lender reports on each existing policy of insurance showing such
information as Lander may reasonably request inciuding the following: (1) the name of the insurer; (2) the risks insured; {3) the amount
of the policy; (4] the property insured; (5) tha then current value on the basis of which insurance has been abtained and the manner of
determining that value; and (6) the expiration date of the policy. In addition, Grantor shall upon request by Lender (however not more
oftan than annually) have an independant appraigser satisfactory to Lender determine, as applicable, the cash value or replacement cost of
the Collateral.

Financing Statements. Grantor authorizea Lender to file a UCC financing statement, or alternatively, a copy of this Agreement to perfect
Lendoer's security interest. At Lender's request, Grantor additionally agress to sign all other documents that are necessary to perfact,
protect, and continue Lender's security interest in the Property. Grantor will pay all filing fess, title tranafer foes, and other fees and costs
involved unleas prohibited by law or uniess Lender is required by law to pay such fees and costs. Grantor irrevocably appoints Lender to
axecute documents necesgary to tranefer title if there is a default. Lender may file a copy of thig Agreament as a financing statement. If
Grantor changes Grantor's name or address, or the hame or address of any person granting a security interest under this Agrasment
changes, Grantor will promptly notify the Lendesr of such changa.

GRANTOR'S RIGHNT TO POSSESSION AND TO COLLECT ACCOUNTS. Until defauit and except as otherwise provided below with respect to
accounts, Grantor may have possassion of the tangible personal property and beneficial use of all the Collateral and may use it in any lawful
manner not inconsistent with this Agresment or the Related Documents, provided that Grantor's right to possession and beneficial use shall not
apply to any Coliateral where possession of the Coliateral by Lender ig required by law to perfect Lender’s security interest in such Collateral.
Until otherwise notifisd by Lendsr, Grantor may collect any of the Coliateral consisting of accounts. At any time and evan though no Event of
Default exists, Lendar may exercige its rights to collect the accounts and to notify account debtors to make payments directly to Lender for
application to the indebtedness. If Lender at any time has possession of any Collateral, whether before or after an Event of Default, Lender shall
be desmad to have axercigsed reagsonable care in the custody and preservation of the Coilateral if Londer takes such action for that purpose as
Grantor shall request or as Lender, in Lender’s sole discretion, shall deem appropriats under ths circumstances, but failure to henor any request
by Grantor shall not of itself be desemed to be a failure to exercise reasonable care. Lander ghall not be required to take any steps necegsary to
preserve any rights in the Collateral against prior parties, nor to protect, preserve or maintain any security interost given to secure the
Indebtadnass.

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially atfect Lender's interast in the Collateral or if
Grantor fails to comply with any provigsion of thia Agresment or any Related Documents, including but not {imited to Grantor's failure to
discharge or pay whan due any amounts Grantor is required to discharge or pay under this Agreement or any Related Documents, Lender on
Grantor's behalf may (but shail not be obligated to) take any acticn that Lender deems appropriate, including but not limited to discharging or
paying ail taxes, liens, security interasts, encumbrances and other claims, at any time levied or placed on the Collateral and paying all costs for
inguring, maintaining and preserving the Collateral. All such expenditures incurred or paid by Lender for such purposes will then bear interest at
the rate charged under the Note from the date incurred or paid by Lender to the date of repayment by Grantor. All such expenses will become a
part of ths Indebtedness and, at Lender's option, will {A) be payable on demand; (B) be added to the baiance of the Note and he apportioned
among and be payable with any instaliment payments to become due during either (1} the tearm of any applicable insurance policy; or (2) the
remaining term of the Note; or (C) be treatsd as a balloon payment which will be dus and payable at the Note's maturity. The Agreament also
will secure payment of these amounts. Such right shall be in addition to all other rights and remedies to which Lender may be entitied upon
Defauit.

DEFAULY. Each of the following shall constitute an Event of Dofault under this Agresment:
Payment Defauit. Grantor fails 10 make any payment when due under the Indebtedness.

Other Defaults. Grantor fails to comply with or to perform any other term, obligation, covenant or condition contained in this Agreement or
in any of the Related Documents or to comply with or to perform any term, obligation, covenant or condition contained in sny other
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agreement betwesn Lender and Grantor.

Default in Favor of Third Parties. Should Borrower or any Grantor default under any loan, extension of credit, security agreament, purchase
or sales agreement, or any other agreement, in favor of any other creditor or person that may materially affect any of Grantor's property or
Grantor's or any Grantor's ability to repay the Indebtedness or perform their raspsctive obligations under this Agreement or any of the
Related Documents.

False Statements. Any warranty, representation or statement made or furnished to Lender by Grantor or on Grantor’s behalf under this
Agreament or the Related Documenta is false or misleading in sny material respect, either now or at the time made or furnished or bacomes
faiss or misleading at any time thereafter.

Defective Collateralization. This Agreement or any of the Related Documents ceases to be in full force and effect (including failure of any
collateral document to create a valid and perfected security interest or lien) at any time and for any reason.

ingolvency. The dissolution or tarmination of Grantor's existence as a going business, the insolvency of Grantor, the appointment of a
receiver for any part of Grantor's property, any assignment for the benefit of craditors, any type of creditor workout, or the commencemsnt
of any proceeding under any bankruptcy or insolvency laws by or against Grantor.

Creditor or Forfeiture Procesdings. Commencement of foreclosure or forfeiture procesdings, whether by [udicial proceading, setf-halp,
repossession or any other method, by any creditor of Grantor or by any governmental agency against any collateral sscuring the
Indebtedness. This includes a gamishment of any of Grantor's accounts, including deposit accounts, with Lender. However, this Event of
Defauft shall not apply if there is a good faith dispute by Grantor as to the validity or reasonableness of the claim which is the basis of ths
creditor or forfeiture proceeding and if Grantor gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender
monies or a surety bond for the creditor or forfeiture proceeding, in an amount dstermined by Lender, in its sole discretion, as being an
adequate reserve or bond for the dispute.

Events Affeciing Quarantor. Any of the praceding events occurs with reapect to any guarantor, endorser, surety, or accommodation party
of any of the indebtedness or guarantor, sndorser, surety, or accommodation party dies or becomes incompetent or revokes or disputes the
validity of, or liability under, any Guaranty of the indebtedness.

Adverse Change. A material adverss change occurs in Grantor's financial condition, or Lender believes the prospect of payment or
performance of the Indebtedness is impaired.

Insscurity. Lender in good faith believes itself ingecure.

RIGHTS AND REMEDIES ON DEFAULT. If an Event of Default occurs under this Agreement, at any time thereafter, Lender shall have all the
rights of a secursd party under the Minnesota Uniform Commercial Code. In addition and without limitation, Lender may exercise any one or
more of the foliowing rights and remedies:

Acoslersts indebtedness. Lender may deciare the entire Indebtedness, including any prepayment penaity which Grantor would be required
to pay, immeadiately due and payable, without notice of any kind to Grantor.

Assemble Collateral. Lender may require Grantor 10 deliver to Lender all or any portion of the Collateral and any and sl certificates of title
and other documents relating to the Collateral. Lender may require Grantor to assemble the Collateral and maks it available to Lender at a
place to be designated by Lender. Lender also shall have full power to enter upon the property of Grantor to take possession of and
remove the Collateral. If the Collateral contains other goods not covered by this Agreement at the time of repossession, Grantor agrees
Lender may take such other goods, provided that Lander makes reasonabls efforts to return themn to Grantor after repossession.

Soli the Colistaral. Loender shail have full power to sell, leage, transfer, or otherwise deal with the Collateral or proceeds thereof in Lender's
own name or that of Grantor. Lender may seli the Collateral at public suction or private sals. Unless the Coliateral threatens to decline
speedily In value or is of a type customarily sold on a recognized market, Lender will give Grantor, and other persons as required by law,
raasonable notice of the time and place of any public sale, or the time aftsr which any private sale or any other disposition of the Collateral
is to be made. However, no natice nesd be provided to any person who, aftar Event of Datfault occurs, enters into and suthenticates an
agresment waiving that person’s right to notification of sale. The requirements of reasonabls notice shall be met if such notice is given at
least ten {10} days before the time of the sale or disposition. All expenses relating to the disposition of the Collateral, including without
limitation the expenses of retaking, holding, insuring, preparing for sale and selling the Collateral, shall bacome a part of the Indebtedness
secured by this Agresment and shall bs payable on demand, with intsrest at the Note rats from date of expenditure until repald.

Appoint Receiver. Lender shall have the right to have a receiver appointed to take possession of all or any part of ths Collatera!, with the
power to protect and preserve the Coliateral, to operats the Collateral preceding foreclosure or sale, and to collect the Rents from the
Coliateral and apply the procesds, over and above the cost of the raceivership, against the indebtednsss. The receiver may serve without
bond if permitted by law. Lender's right to ths appointment of a receiver shall exist whether or not the apparent value of the Collateral
exceeds the indebtedness by a substantial amount. Employmant by Lender shall not disqualify a person from gerving as a receiver.

Collect Revenues, Apply Accounts. Lender, either itself or through a receiver, may coliact the payments, rents, incoms, and revenues from
the Collateral. Lender may at any time in Lender's discretion transfer any Collateral into Lender's own name or that of Lender's nominee
end recelve the payments, rents, income, and revenues therefrom and hold the same as security for the indebtedness or apply it to
payment of the indebtedness in such order of preference as Lender may determina. Insofar as the Collateral consists of accounts, general
intangibles, insurance policies, instruments, chattel paper, choaes in action, or similar property, Lender may demand, collect, receipt for,
settla, compromise, adjust, sue for, foreciose, or realize on the Collateral as Lender may determine, whether or not indebtedness or
Collateral is then due. For these purposes, Lender may, on behalf of and in the name of Grantor, receive, open and dispose of mell
addressed to Grantor; change any address to which mail and payments are to bs sent; and andorse notes, checks, drafts, money ordess,
documents of title, instruments and items pertaining 10 payment, shipment, or storage of any Collateral. To facilitate collection, Lender
may notify account debtors and obligors on any Coliateral to make payments directly to Lander.

Obtain Deficiency. If Lender chooses to sefl any or all of the Collateral, Lender may obtain a judgment against Grantor for any deficiency
remaining on the indebtedness due to Lender after application of ail amounts received from the exercise of the righis provided in this
Agresment. Grantor shall be liable for a deficiency even if the transaction described in this subsection is a sale of accounts or chattel
paper.

Other Rights and Remedies. Lender shall have &l the rights and remedies of a secured creditor under the provisions of the Uniform
Commercial Code, 88 may be amended from time to time. in addition, Lender shall have and may exercise any or all ather rights and
remedies it may have available at law, in equity, or otherwise.

Election of Remedies. Except as may bs prohibited by applicable law, all of Lender's rights and remediss, whether evidenced by this
Agreemont, the Related Documents, or by any other writing, shall be cumulative and may be exerciaed singularly or concurrently. .Election
by Lendar to pursue any remedy shall not exclude pursuit of any other remedy, and an election to make expenditures or to take action to
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perform an obligation of Grantor under this Agreement, after Grantor's failure to perform, shall not affect Lender's right to declare a default
and axercise its remedies.

MISCELLANEQUS PROVISIONS. The following miscellansous provisions are a part of this Agresment:

Amendments. This Agresment, togather with any Related Documents, congtitutes the entire understanding and agresment of the parties
as 10 the matters get forth in this Agresment. No alteration of or amendment to this Agreement shall be effective unless given in writing
and signed by the party or parties sought to be charged or bound by the altaration or amendment.

Attorneys’ Fess; Expenses. Grantor agrees to pay upon demand all of Lender's costs and oxpensss, including Lender's reasonable
attorneys’ fees and Lender's legal expenses, incurred in connection with the enforcement of this Agreament. Lender may hire or pay
someone olge t0 help enforce this Agreement, and Grantor shall pay the costs and axpenges of such enforcement. Costs and expenses
include Lender's reasonable attorneys’ fass and lagal expsnses whather or not there is a lawsuit, including reasonable attorneys’ fess and
legal expanses for bankruptcy proceedings (including efforts t0 modify or vacate any automatic stay or injunction), appeals, and any
anticipated post-judgment collection services. Grantor also shail pay all court costs and such additional fees as may be directed by the
court.

Caption Headings. Caption headings in this Agresment are for convanience purposes only and are not t0 be used to interpret or define the
provisions of this Agresment.

Governing Lsw. With resgeat to procadural matters relsted to the perfection and enforcement of Lender’s rights against the Coliateral, thie
Agresment will be governed by fadersl law applicable to Lender and to the extent nat preempted by federal law, the laws of the State of
Minnesots. In afl other respects, this Agresment will be governed by feders! taw applicabls 1o Lender and, to the sxtent not preempted by
federal law, the laws of the State of North Dakots without regard to its conflicts of law provisions. However, i thers sver is a question
sbout whether sny provision of this Agresmant is valld or snforcesbls, the provision thst is questioned will bs governed by whichever state
or federal law would find the provision to be valid and enforcesbie. The loan transaction that Is evidenaced by the Note and this Agreament
has besn applied for, considered, approved and made, and ail necessary loan documents have besn sccepted by Lender in the State of
North Dakots.

Choice of Venue. if there is a lawsuit, Grantor agrees upon Lender's request to submit to the jurisdiction of the courts of Cass County,
State of North Dakota.

No Walver by Lender. Lender shall not be deemed to have waived any rights under this Agreement unless such waiver is given in writing
and signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any
other right. A waiver by Lender of a provision of this Agreement shall not prefudice or constitute a waivar of Lender's right otherwise to
demand strict compliance with that provision or any other provision of this Agresment. No prior waiver by Lender, nor any course of
dealing betwaen Lender and Grantor, ghall constitute & waiver of any of Lender's rights or of any of Grantor's obligations as to any future
transactions. Whenever the consent of Lender Is required under this Agreement, the granting of such consent by Lender in any instance
shall not constitute continuing congent to subsequent instances where such consent is required and in all cases such consent may be
grantsd or withheld in the sole discretion of Lender.

, Notices. Any notice raquired to be glven under this Agresment shall be given in writing, and shall be effective when actually delivered,
when actusily received by telefacsimile (unless otherwise required by taw), when deposited with a nationally recognized ovearnight courier,
or. if mailed, when depogited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addressss
shown near the baginning of this Agreamant. Any party may changs its address for notices under this Agreamaent by giving formal written
notice 10 the other partiss, specifying that the purpose of the notice is t0 change the party's address. For notice purposes, Grantor agrees
to keep Lender informed at all times of Grantor's current address. Unless otherwise provided or required by law, if there i# more than one
Grantor, any notics given by Lender to any Grantor is desmed to be notice given to all Grantors.

Power of Attorney. Grantor hereby appoints Lender as Grantor's irrevocable attorney-in-fact for the purpose of executing any documents
necessary to perfect, amend, or to continue the gecurity interest granted in this Agresment or to demand termination of filings of other
sacured parties. Lender may at any time, and without further authorization from Grantor, file & carbon, photographic or other reproduction
of any financing statement or of this Agreement for use as 8 financing statement. Grantor will reimburse Lender for all expenses for the
perfection and the continuation of the perfection of Lender's security interest in the Coliateral.

Sevarabllity. if a8 court of competent jurisdiction finds any provision of this Agreement to be illegal, invalid, or unenforceable as to any
circumstance, that finding shall not make the offending provision illegal, invalid, or unenforceabls as to any other circumstance. If feasible,
the offsnding provision shail be considered madified so that it becomes legal, valid and enforceable. If the offending provision cannot be 8o
modified, it shall be considered deleted from this Agreement. Unless otherwise required by law, the illsgality, invalidity, or unanforceaability
of any provision of this Agreameant shali not affect the legality, validity or enforceability of any other provision of this Agreement.

Successors and Assigns. Subject to any limitations stated in this Agreement on transfer of Grantor's interest, this Agreement shall be
binding upon and inure to the benefit of the parties, their successors and agsigns. If ownership of the Collateral becomes vested in a
person other than Grantor, Lendsr, without notice to Grantor, may deal with Grantor’'s successors with refarence to this Agreement and the
indebtedness by way of forbearance or sxtsnsion without releasing Grantor from the obligations of this Agreement or liability under the
indebtedness.

Survival of Representations and Warranties. All repregentations, warranties, and agreements made by Grantor in this Agresmesnt shall
survive the axecution and delivery of this Agresment, shall be continuing in nature, and shall remain in full force and effect until such time
as Grantor's Indebtedness shall be paid in full.

Time is of the Essence. Time is of the essence in the parformance of this Agreement.

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Agreement. Unless spacificaily
stated to the contrary, all references to dollar amounts shell mean amounts in lawful money of the United States of America. Words and terms
usad in the singular shall include the plural, and the plural ghall include the singular, as tho contaxt may require. Words and terms not otherwise
definad in this Agresment shall have the meanings attributed to such terms in the Uniform Commaercial Code:

Agresment. The word "Agreement™ means this Commercial Security Agresment, as this Commercial Security Agreemant may be amended
or modified from time 10 time, together with ail exhibits and schedulss attached to this Commercial Security Agreement from time to time.

Borrower. The word "Borrower” means WESTERN RAILROAD EQUIPMENT COMPANY and includes all co-signers and co-makers signing
the Note and all their successors and assigns. .

Caliateral. The word “Collateral® means all of Grantor's right, title and interest in and 1o all the Collateral ag described in the Collateral
Description saction of this Agreement.
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Default. The word "Defauit” means the Defauit gat forth in this Agreement in the gection titled "Defauit”.

Environmental Laws. The words "Environmental Laws” mean any and all stats, federal and local statutes, regulations and ordinances
relating to the protection of human health or the environment, including without limitation the Comprshensive Environmental Reaponse,
Compensation, and Liability Act of 1980, as amanded, 42 U.S.C. Section 5601, ot seq. (“CERCLA"), the Superfund Amendments and
Reauthorization Act of 1986, Pub. L. No. 95499 ("SARA"), the Hazardous Materials Transportation Act, 49 U.5.C. Section 1801, et seq..
the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901, ot seq., or other applicable state or federal laws, rules, or
reguiations adopted pursuant thereto or common law, and shall also include poliutants, contaminants, polychiorinated biphenyts, asbastos,
uraa formaldshyds, petroleum and petroleum products, and agricultural chemicals.

Event of Defauit. The words "Event of Defauit” mean any of the events of default set forth in this Agreement in the default section of this
Agreement.

@rantor. The word "Grantor” means WESTEAN RAILROAD EQUIPMENT COMPANY.

Guarenty. The word “Guaranty” means the guaranty from guarantor, endorser, surety, or accommodation party to Lender, including
without fimitation a guaranty of all or part of the Note.

Hazardous Substances. The words "Hszardous Substances” mean materiais that, becauss of their quantity, concentration or physical,
chemical or infectious characterigtics, may cause or pose a present or potsntial hazard to human heaith or the snvironment when
improperly used, treated, gtored, disposed of, generated, manufactured, transported or otherwise handled. The words “Hazardous
Substances” sre used in their very broadest sense and include without limitation any and all hazardous or toxic substances, materials or
waste as defined by or listed under the Environmental Laws. The term “Hazardous Substances” aiso includes, without limitation, petroleum
and petroleum by-products or any fraction thereof and asbestos.

indebtadness. The word "indebtedness” means the indebtedness svidenced by the Note or Related Documents, including all principal and
intaragt together with all other indebtedness and costs and expenses for which Grantor is responsible under this Agreament or under any of
the Related Documents. Specifically, without limitation, Indebtedness includes all amounts thet may be indirectly secured by the
Cross-Collatsralization provision of this Agreemaent.

Lender. The word “Lender™ means BANK OF THE WEST, its successors and assigns.
Note. The word “"Note™ means the Note exscuted by WESTERN RAHROAD EQUIPMENT COMPANY in the principal amount of

$1,837,500.00 dated September 14, 2007, together with all renewals of, sxtensions of, modifications of, refinancings of, consolidations
of, and substitutions for the note or credit agreement.

Proparty. The word "Property” means all of Grantor's right, title and interest in and to all the Property as described in the "Collateral
Description” section of this Agreement.

Reolated Documents. The words "Relatad Documents® mean all promissory notes, credit agreements, loan agreements, environmentsl
agresments, guaranties, Security agresments, mortgages, deeds of trust, security desds, collataral mortgages, and all other instruments,
sgresments and documents, whether now or hereafter existing, executed in connection with the Indebtadness.

GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AGREES TO (TS
TERMS. THIS AGREEMENT IS DATED SEPTEMBER 14, 2007.

GRANTOR:

'Y lad B .l

QUIPMENT COMPANY

“Neal Baiteispacher, Vics President

LASER PRO Landng. Vr 53700 003 Copr buriernd Hnands Selufions o (997 200/ Al Migees fomrvae  MWAD CHCFAPLIEADFC TRE7143 PR 80
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UCC FINANGCING STATEMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY
A NAME & PHONE OF CONTACT AT FILER [optionsi]

B. SEND ACKNOWLEDGMENT TO (Name and Address)

Bank of the West —‘!
4321 20th Ave SW
Fargo, ND 58103

' THE ABOVE SPACE I8 FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME - msart oniy one debfor nams (1 or 1b) - do not abbreviste or cambma names
1a. ORGANIZATION'S NAME

WESTERN RAILROAD EQUIPMENT COMPANY

IRST NAME SUF|
isg POGTAL CODE [COUNTRY
1310 COLLEEN AVE ARDEN HILLS 55112-1924 USA
“id SEAWSTRUCTIONS | WFORE [1e. 1. JURIED] oN TIGNAL 1D ¥, # any
besron. " ) Corporation | MN | 8Y-727 [how

520 MAIN AVE

4 This FINANCING STATEMENT covers the following collateral

All equipment and raliroad cars set forth in the attached Exhibit A along with all attachments, accesslions,
accessories, fittings, increases, tools, parts, repairs, supplies, and commingled goods relating to the foregoing
property, and ali additions, replacements of and substitutions for all or any part of the foregoing property; all
insurance refunds relating to the foregoing property; all good will relating to the foregoing property; all records
and data and embedded software relating to the foregoing property, and all equipment, inventory and software to
utilize, create, maintain and process any such records and dats on electronic media; and all supporting
obligations relating to the foregoing property; all whether now existing or hereafter arising, whether now owned
or hereafter acquired or whether now or hereafter subject to any rights in the foregoing property; and all products
and proceeds (Including but not limited to all insurance payments) of or relating to the foregoing property.

8, lH{LF“l .L..f\ct»j: a LA ol S5

Hariand Fi
FILING OFFICE GOPY — UCC FINANCING STATEMENT {FORM UCC1) (REV. 05/22/02) e e o, Oregon 87204
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Corporate Form of Acknowledgement

1, Ed Robingon, certify that | am CFOQ of Western Railroad and Equipment Company, that the seal affixed
to the foregoing instrument is the corporate seal of said corporation, that the instrument was signed and
sealed on behaif of the corporation by authority of its Board of Directors, and that | acknowledge that the
execution of the foregoing instrument was the free act and deed of the corporation. | further declare
(certify, verify or state) under penalty of perjury (“under the laws of the United States of America® if
executed outside the United States of America) that the foregoing is true and correct. Executed on

Sthomberéé, , 2007.

L.

Ed Robinson

Corporate Form of Acknowledgement

State of LN
County of A€, 88
On this &2”“ day of September, 2007_ before me personally appeared Ed Robinson, to me

personaily known, who being by me duly sworn, says that (s)he is the CFQ of Westem Railroad and
Equipment Company, that the seal affixed to the foregoing instrument is the corporate seat of said
corporation, that said instrument was signed and sealed on behalf of said corporation by authority of its
Board of Directors, and (s)he acknowledged that the execution of the foregoing instrument was the free
act and deed of said corporation.

(SEAL) okl Nancy A. Geib
. Motary Public
Ly X(U\n \i:\) QO )ég N l,J o Mrnneso!a

Signature of Notary Public

My Commission expires_, \vi> 3 3¢ 10




Corporate Form of Acknowledgement

1, Ed Robinson, certify that 1 am CFO of We ent Company, that the seal affixed
to the foregoing instrument is the corporate seal of sald oorporation that the instrument was signed and
sealed on behalf of the corporation by authority of its Board of Directors, and that | acknowledge that the
execution of the foregoing instrument was the free act and deed of the corporation. | further declare
(certify, verify or state) under penaity of perjury ("under the laws of the United States of America” if
exewtedouwdetheUnnedShtecofAmeﬂca)ﬂ:awnfmegoinglsmwm Executed on

September _Z{ , 2007.

QZZZ R

Ed Robinson

Corporate Form of Acknowiedgement
Stateof ___ AN

County of A 88

On this &g day of Sepiember, 2007 _ before me perscnally appeared Ed Robinson. o me
personauy known, who being bymedulymm saysﬂwt(s)heistheQEQome_m
that the seal affixed to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf of said corporation by authority of its
Board of Directors, and (s)he acknowiedged that the execution of the foregoing instrument was the free

act and deed of said corporation.

(SEAL)
. Y Nancy A. Geib
Wlaneg @ _Mex LJ " " Notary Public
J i Y, - Hinnesota 2510
Signature of Notary Public o Eraies Janay 3,

My Commission expires__ Yy 31 DO




